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- SALE OF CORPORATION, ITS ASSETS
: AND
ASSIGNMENT OF NAME

<7
AGREEMENT made and entered in duplicate this | — day
of APr\L . 1988 by and between THOMAS AMERICAN STONE &

BUILDING PRODUCTS, a Utah corporation, of 4040 South 300 West,
Murray, Utah 84107 (hereinafter "Seller") with RICHARD W. WHITE
and BRYAN H. OLDFPIELD, .Joint-Tenant$ P.0. Box 4, Santee,
California, 92071, (hereinafter "Buyer"™)

RECITALS

WHEREAS, Seller is the fee owner of certain patented
mining claims and surrounding real property in Tooele County,
Utah, together with appurtenant mining, production, and office
facilities and equipment from which is principally mined and
produced Aragonite;

WHEREAS, Seller is holder of all stock of Lon Thomas and
Associates, formally known as Utah Calcium Enterprises, Inc. a
Utah Corporation.

WHEREAS, Seller is willing to sell all of such property,
claims, and business assets as more particularly described in
Schedules "A" through "C" attached hereto and incorporated by

this reference for the consideration recited herein;

EXHIBIT A



WHEREAS, Buyer is willing to purchase such mining and
business assets and equipment and corporation as described in
this Agreement for the consideration recited;

WEEREAS, both parties agree that the sale is strictly a
conveyance by Seller to Buyer of all mining and other business
assets and equipment as more particularly described in this
Agreement, inclusive of the assignment and sale of the name and
corporate entity "Lon Thomas and Associates, formally known as
Utah Calcium Enterprises, Inc.” from Seller to Buyer.
Specifically excluded from the Sale and assignment are all % =
liabilities or obligations of Seller. Also excluded from the
conveyance are any "stock" except for stock of Lon Thomas and
Associates or other equities of Seller, cash of Seller, accounts
payable of Seller, accounts receivable of Seller, and all other
debt of Seller;

NOW THEREFORE, the parties mutually covenant and agree

as follows:

WITRNESSETHEH

Article 1.0 - Assets Conveyed.

Seller hereby assigns, sells and grants unto Buyer for
the consideration and upon the terms recited by this Agreement,

all assets mentioned above, but not limitegd to, mining claims,



mineral reserves, mine, mill, land, buildings, leases, marketing
rights, product names, mineral permits, licenses, office and
mining equipment, water rights, technical and business records,
and any technology currently employed inclusive of

trademarks, copyrights, and pafents as such may exist, together
with all good will and other tangible and intangible assets
necessary to continue to operate the Aragonite property at
Aragonite, Utah. (This conveyance agreement specifically
excludes all stock or other equities of Seller, casﬁ on hand,
bank accounts, accounts receivable, accounts payable, and ather
debt which shall remain the sole and exclusive property of the
Seller; any base obligation transferred herein.)

A listing of the property and assets conveyed is more
particularly set-out in Schedules "A" through "C" described as
follows and hereinafter sometimes collectively referred to as the
®"subject property":

1.1 Schedule "A" shall be a listing of all real
property assets being purchased and appurtenant fixtures or
buildings.

1.2 Schedule "B" is a listing of all other
tangible property, equipment, reserves, and material.

1.3 Schedule "C" includes all other intangible

assets and rights.
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1.4 BSeller also specifically sets over and assigns
by this Agreement the exclusive right to the use of its present
name "Utah Calcium Enterprises, Inc." or any reasonable
derivation thereof. A separate name assignment, which may be
employed for recording or other purposes, is attached hereto and
incorporated by this reference as Schedule "E".

Article 2.0 - Consideration.

The purchase price of the assets identified in Article I
shall be the total amount of ONE MILLION DOLLARS ($1,000,000.00).
?IFTY TEOUSAND DOLLARS ($50,000.00) in cash will be payable by
Buyer to Seller at signing. The balance of NINE HUNDRED FIFTY
THOUSAND DOLLARS ($950,000.00) shall be payable as follows:

ONE BUNDRED THOUSAND DOLLARS ($100,000.00) per year for
four (4) years payable in Rock Products, F.0.B. Aragonite, at
thirty-three percent (33%) off 1986 Utah Calcium price list.
Remaining balance of FIVE HUNDRED FIFTY THOUSAND DOLLARS
($550,000.00) is due and payable in cash or certified funds on
October 31, 1992.

Article 3.0 - Closing.

Both Buyer and Seller agree that the closing for the
sale of assets shall be held on a date mutally agreeable for
Buyer and Seller and not later than the day of ’
1987. The closing will occur at the offices of legal counsel for

Seller, Banson, Epperson & Smith, 175 South West Temple,



Suite 650, Salt Lake City, Utah 84101 on the date and time
designated by Buyer and Seller in accordance with this paragraph.
The duties and responsibilities of each part at the time of
closing shall be as follows:

3.1 Responsibilities of Seller:

(a? Seller shall deliver to Buyer a Warranty
Qeed for the subject fee property, together with a policy of
fitle insurance for such fee property in the sum of ONE MILLION
DOLLARS ($1,000,000.00).

(b) Seller shall deliver to Buyer a Bill, of
Sale for all other assets being conveyed pursuant to this
Agreement as described in Schedules "B" and "C". Attached to
such Bill of Sale shall be a list of all secured creditors of
Seller stating the obligations owing on any of the assets
conveyed by Buyer to Seller, the amount of such obligation, and
the terms of payments. The Bill of Sale shall be held in escrow
with a mutually acceptable escrow agent until the purchase price
is paid in full. |

(c) Seller shall provide to Buyer all
licenses, mineral permits, water rights, and like intangible
assets, together with a written assignment of such rights or
permits to Buyer. The assignments shall be placed in escrow as

provided above.



3.2 Responsibilities of Buyer.

(a? A cash payment of FIFTY THOUSAND DOLLARS
($50,000.00) in cash or certified funds payable to Seller.

fb) A Trust Deed for the subject real
Property together with all appurtenant buildings and fixtures to
secure the unpaid balance of the purchase agreemené of Buyer to
Seller under this Agreement. Seller shall designate the trustee
for the purposes of such Trust Deed. Such Trust Deed shall
recite the unpaid balance of the total purchase price of this
Agreement as the secured obligation and shall reference tRat..such
obligation is subject to the payment and schedule of payments
under this Agreement.

(c) Buyer will provide normal maintenance and
care for assets being purchased under this Agreement. Buyer
agrees to operate the property on a daily basis in accordance
with reasonable standards. Buyer agrees to keep access roads
maintained for adequate access to the property and provide
insurance - both liability, hazard, fire and theft - on the
assets in an amount equal to the remaining balance of the
payments. Seller shall be named as a loss payee on all policy
obtained pursuant to this Agreement.

(d) Buyer shall execute proper U.C.C. 1

statements for Seller to file with the proper State agency.



(e) Buyer agrees not to sell, pledge, use as
security or encumber in any way the assets sold pursuant to this
agreement without the prior written consent of the Seller.

Article 4.0 - Warranties of Seller.

4.1 Seller varfants to Buyer at closing that it
has fully set-out and disclosed all debts and obligations to
creditors of every nature and kind whatsoever in Schedule "D" and
has properly designated such obligations as secured obligations
to which any transferred assets are subject and all other
unsecured obligations which are not assigned or conveyed p8zsuant
to this Agreement. Seller warrants that all assets other than as
specifically identified in Schedule ®"D" are free of all liens,
claims, and encumbrances and that their title is free and clear
subject only to the terms of this Agreement.

4.2 Seller warrants at closing there will be no
outstanding or pending claims for local, state, or federal
income, payroll sales, or property taxes, workman's compensation,
judgments or pending lawsuits, pending administrative proceedings
as to any claims or permits which would render such assignment or
conveyance of property permits or intangible assets subject to
recall or of diminished value. Seller represents that there may
be overlapping mining claims on the property but such claims do
not seriously diminish the value of the assets conveyed

hereunder.



4.3 Seller varrants at closing all of its
licenses, permits, and authority to conduct its current mining
activities and other business activities to all levels of
government and agencies are presently in good standing and
transferable to Buyer without cost or payment other than normal
assumption fees, or as specified herein.

4.4 Seller varrants at closing that it has
complied with all applicable federal, state, and local laws,
statutes, and regulations affecting the property for the
operation of its business and is not subject to any fines," .
penalties, or adverse proceedings at the time of closing.

4.5 Seller warrants at closing that there are no
royalties, claims or oﬁtstanding obligations as to the property
or its products which may be asserted against the assets and
property conveyed which have not been fully disclosed to Seller
and set-out in the schedules attached hereto. (See Schedule "F")

Article 5.0 - Warranties of Buyer.

5.1 Buyer warrants at closing that it has
inspected the subject property, equipment, and all assets subject
to this Agreement and agrees to accept the same in their present
condition "as is", ®"where is", without warranty of fitness for a
particular purpose, condition, or profitability.

5.2 Buyer warrants to contact all existing trade

creditors provided by Seller in Schedule "D" and which are not



being assumed as obligations to secured creditors pursuant to
this Agreement within ten (10) days of closing, and to notify
them of Buyer's acquisition of the assets of Seller in conformity
with the Utah Bulk Sales Act. .

5.3 Buyer understands that, except for specific
warranties of title recited herein, Sellers convey the foregoing
subject property and assets without warranty, expressed or
implied, of profitability, success, or of fitness of the premises
for the purposes intended. Buyer acknowledges that Seller has
made no promise or representation except as set-out by thist ,
Agreenment.

Article 6.0 - Compliance with Bulk Sales Act.

Buyer shall give notice in compliance with the
applicable Bulk Sales Act within the State of Utah to all of
those creditors of Seller as set-out in Schedule "D" at least ten
(10) days before the closing date. Seller shall provide the list
described by Schedule "D" not less than twenty (20) days prior to
closing. Seller agrees to fully hold harmless and indemnify
Buyer from any liability arising out of the violation of the
Bulk Sales Act for failure to give notice to any creditor which
was not fully disclosed to Buyer and set-out in Schedule "D"
attached and incorporated herein by this reference. Both parties
mutually understand and agree that Seller will independently make

reasonable efforts to contact such creditors and assure them of



its willingness and desire to continue to fully pay and discharge
such obligations which may exist.

Article 7.0 - Indemnity Provisions.

Seller agrees to hold harmless and indemnify Buyer from
any and all actual liabilities, claims, causes of action, whether
now or hereafter asserted, arising out of or related to the
operation of the subject property and business conducted thereon
by Seller during the terms of its ownership of such subject
property or operation of business activities thereon, prior to
the date of closing with the Buyer. The terms of this indempity
shall also include payment by Seller to Buyer of all reasonable
costs of defense or litigation which may be incurred incident to
actual claims asserted against Buyer and indemnified under this
Article. 1In like manner, Buyer agrees to hold harmless and fully
indemnify Seller for any and all actual claims arising out of the
ownership of the subject property or operation of business
activities thereon or related thereto subsequent to the date of
closing and such indemnity will likewise include all reasonable
costs of defense or litigation incurred by Seller for which
Seller may actually be liable.

Article B.0 - Continued Assistance of Seller.

Seller agrees to provide reasonable assistance and
information to Buyer at Buyer's request related to the operation

of the subject property without further charge for six (6)

-10-



months subsequent to the date of closing to insure an orderly
transition and conduct of operations of Buyer.

Article 9.0 - Seller's Remedy on Default.

Buyers have granted Sellers a security 1;terest on all
personal property tranferred under this Agreement. , Buyers have
also transferred Sellers a Trust Deed on the real ﬁioperty to
secure performance of all promises contained in this Agreement.

Upon the default of Buyer to any of the terms,
conditions or promises contained in this Agreement, Seller shall -
be entitled to all remedies afforded by law, pursuant to thejr
security interest in the personal property and their Trust Deed
interest in the real property. It shall also be a default of the
Buyer if he allows any of the following circumstances to happen:

(1) 1Insolvency in the Buyer.

(2) DOnauthorized sale of equipment or property
without Seller's consent.

(3) PFailure to maintain insurance on all property
in question.

(4) Pailure to maintain the property; normal wear
and tear excepted.

(5) The allowance of encumbrances, either
consensual or statutory, to be filed against the property.

(6) Any other act committed by the Buyers which

would cause the Sellers to be insecure in their position.



In addition to the remedies provided by law, pursuant to
the security interests granted hereunder, Sellers may elect to
sue the Buyers for the breach of any term or condition or promise
of this Agreement. This election shall not constitute a waiver |
of any other remedies or rights afforded to the Sellers.

Article 10.0 - Assignment of Name.

It is understood and agreed pursuant to this Agreement
that Seller is hereby exclusively and irrevocably assigning to
Buyer the right to use the name *"Utah Calcium Enterprises, Inc.,"
Or any reasonable derivation of such name, for its business .
activities. Seller agrees that it will select another
non-competitive name for any continued business activities of its
corporation and it herewith fully assigns and sets-over the
exclusive right to use the name "Utah Calcium Enterprises, Inc.®
to the Buyer. A separate Assignment of such name, suitable for
notice to the Utah Department of Business Regulations and to
complete other official notices of assignment, will be delivered
by Seller to Buyer at closing, a true and correct copy of which
Assignment is attached hereto and incorporated by this reference
as Schedule "E".

The parties agree that Seller may use the corporation
after filing the appropriate amended article changing the name in

whatever way they desire.
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Article 11.0 - Certain Relationships of Buyer and
Beller to Third Parties and Non-Competition Covenants

11.1 It is understood and agreed between Buyer and
Seller that Buyer will use its best efforts to continue to '
Produce Aragonite from the property for purchase by American
Stone, Lon Thomas, or their affiliates subject to subsequent
negotiation of terms between the parties.

11.2 1In all other regards and for all other proper
business purposes, Buyer may represent itself subsequent to the
date of closing to be "Utah Calcium Enterprises, Inc." and ypay
use such name either as a d/b/a or may form a subsidiary
corporation or other business entity employing such name as it
may deem appropriate.

Article 12.0 - Notice.

Any notice which must or may be given pursuant to this
Agreement shall be deemed served upon the other party if mailed
by certified mail in the U.S. Mail and shall be deemed served
five days after post marked if sent to the following addresses:

BUYER:

Richard W. White and Bryan B. Oldfield
P.O. Box 4
Santee, California 92071

-13-



SELLER:
RARS—— With copy to Legal Counsel:

THOMAS AMERICAN STONE AND BUILDING

INC., (or any substitute Theodore E. Kanell

name employed by such entity BANSON, EPPERSON & SMITH

and notice of which is . 175 South West Temple, Suite 650
delivered to Buyer) at: Salt Lake City, UT 84101 -

4040 South 300 West -
Murray, UT 84107

Article 13.0 - Miscellaneous.

13.1 Each of the undersigned executive officers
for the respective corporations represent that they have been
duly authorized to enter into and execute this Agreement pursuant
to resolution of their Board of Directors. N

13.2 This Agreement shall be binding upon the
assigns, affiliates, or successors in interest of either entity
hereto.

13.3 Should any term or provisions of this
Agreement be found void or voidable, the balance shall be given
reasonable construction and applied so far as possible.

13.4 Should any term or provision of this
Agreement require enforcement, the prevailing party shall be
entitled to an award of reasonable attorneys fees incurred
incident to representation in such proceeding, together with
interest at the rate of 12% per annum from the date of default
or breach of any provision of this Agreement resulting in damages
to the other party.

-14-
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13.5 Time is of the essence in this Agreement.

13.6 This writing, with the Schedules and Security
documents, constitutes the entire Agreement between the parties
and shall not be modified or extended by parole evidence, but may
be amended by a writing attach?d hereto and entered into by both
parties to this Agreement or their successors or assigns.

13.7 All recitals and attached schedules are
incorporated as a necessary term or provision of this Agreement.

DATED the day and date first above written.

ATTEST: THOMAS AMERICAN STONE AND °, |
BUILDING, INC.

iorporate g%éretagy IE Pre51dent
ML&H

RICHARD W. WHITE

B “ AJ ’Z‘LJ[/ZU{-IE

RYAN H. O DFIELD ?ﬁPmL (188

-15-



< STAPLE HERE %,

PCWER CF ATTORNEY .

This power of attorney is granted by BRYAN B. OLDFIELD to RICHARD
W. WHITE and is effective from April 4th, 1988, through April 15,
1988, for any and all transactions relating to property,
minerals, and equipment concerning LON THOMAS, UTAH CALCIUM
COMPANY or other entities which identify themselves as related
thereto; and is noncancellable during that period; moreover, any
action by RICHARD W. WHITE on behalf of BRYAN H. OLDFIELD during
the term of this Power of Attorney which gives rise to an
obligation which continues beyond the expiration of this Power of
Attorney is valid and binding upon BRYAN 'H. OLDFIELD so long as
the obligation is written, signed by RICHARD W. WEITE under this
Power of Attorney and a copy so signed is mailed to BRYAN

H. OLDFIELD at 225 D Street, Chula Vista, CA 92010 and postmarked
within the term of this Power of Attorney.

This Power of Attorney is intended to be valid for any lawful
purpose for which a Power of Attorney may be granted, including
without limitation matters relating to real or personal property.
As such, I, BRYAN H. OLDFIELD, hereby grant, convey and declare
that I am appointing RICEARD W. WHITE as my Attorney-in-Fact,
with all powers necessary to act in my behalf as if I myself werg
so acting, to convey title, execute documents, encumber property,
and to transfer or assign interests without limitation other than
as set forth herein.

This Power of Attorney is executed in. £/ CAJOA/ %

California, on April 4th, 1988, before a Notary Public as more
fully evidenced herein.

/4] 58, R

CAT. NO. NN0D627

SN o €] TICOR TITLE INSURANCE |
(Individual) ’ : .
STATE OF CAL_l_FORNlA ¢
COUNTY OF 2.2 e G ) } £

said Sutc.lpcrsona.lly appeared C}U;I(I .

On A olel s & /9 & befors meghg undzrj( ‘i’gn;i/a }Notzry Public in and for

, personally known to mc or
proved to me on the basis of satisfactory evidence to be
the ptrson_‘__'\vhcsc name __/_‘5 subscrjbed to the
within instrument and acknowledged that _{QQ exe-

cuted the same
WITNESS m: hand and official seal

S@nﬂué>5142%(24bfjvﬁ/ (/222[255%/_ - 3

(Thus area for officia! notarial scal)
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STATE OF UTAH )
3 8S.
COUNTY OF SALT LAKE )

Personally appeared before me, a Notary Public,

4 Thtmas . who represented he is the President

of Thomas American Stone and Building, Inc., and who executed the
fo:ego:.ng document in my presence and in the presence of their
respective corporate secretaries on this [ day of ﬂ,mf;l

’ 1988.

........... ; ro NOTARY PUBLIC

;Hy Commxss:.on Expires. Residing at: ﬁz[i{ﬂ £y Qé ‘ ‘:Zzz.

o -«W ¥

-16-



Addendum to agreement

This addendum is entered into this __JL__,day of
April, 1988.

It is agreed that the balloon payment due in 1892 of

$550,000.00 shall be reduced to $525,000.00 in exchange for the
buyer assuming the obligations on the 1970 huff loader and the

1974 Int. Dump Truck.
Schedule D shall include no exceptions.
The bulk sale section shall be deleted. o

LY
A management agreement, offer to sell and purchase order shall be
included as exhibits "E”, “F" and “G".

There shall be no UCC I on the equipment.
e o | 4 —
|<’/Z L\/LL&&
P a2\ ! -
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UTAH CALCIUM COMPANY

Management Agreement

Utah Calcium will pay to Lon Thomas as consideration for his
production, and management duties, at Aragonite mine, including, produc-
tion, maintenance, mining, milling, a&nd shipping, the sum of $5.00 per
ton for each ton shipped FOB Aragonite mine. Said payment to be made as
funds are received for sale of product (or 60 days after shipment) shipped
from stock produced under Lon Thomas® management.

Dated _ &~/ ~EF— _pz /_27577\—9_; .

Lon A. Thomas b

Rick White
Utah Calcium
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